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BEFORE

THE PUBLIC SERVICE COMMISSION OF

SOUTH CAROLINA

DOCKET NO. 2007

Application of Duke Eneq0i Camlinas, LLC, )
Por Authorization Under Article 13, Chapter )
27 ofTitle 58 Of The Code Of Laws of South )
Carolina, (1976, As Amended), to Issue and )
Sell Securities )

APPLICATION

Duke Energy Carohnas, LLC (tbe, 'Company" or "Applicant" ) hereby makes application

for authorization Som the Pablic Service Communa of South Camlina, ("Commission" ) to

issue and sell, Sum time to time, a maximum of $2,000,000,000 aggregate principal amount of
securities of the types listed benin, in tbe manaer rchutgm descnbed. This Application is

made pursuant to Article 13, Chapter 27 of the Title 58 of the Code of Laws of South Camlina,

(1976, as amended) (0 58-27-1720) and other applicable Rules, Regulations, and Statutes. In

support of this Application, the Applicant shows tbe Communa the fogowing:

1. Description of the Company

The Company is a limited liabiTity compmy duly organized and existing under the laws

of the State of North Camlina, domesticated under the laws of the State of South Carolina to

conduct business within this state. Thc Company is engaged in the business of generating,

transmitting, distributing and selling electric power and energy, and is a public utility subject to

the jurisdiction of this Commission. It is a public utiTity under the Pederal Power Act, snd

certain of its operations are subject to the jurisdiction of the Pcderal Energy
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Regtdatory Commission. Thc Company is a wholly owned subsidiary of Duke Energy

Corporation, which is a holding txxnpsny hcadqusrtercd in Charlotte, North Camlina. Duke

Energy Corporation wholly owns three other electric utility subsidiaries, Duke Energy Ohio,

Inc. , Duke Energy Indiana, Inc. and Duke Energy Kentucky, Inc. In addition, Duke Energy

owns various non-regulated cncrgy bmincsscs prinuuily in the United States and Latin America.

2. Notices and Comnmnleathrns

The names and ddresses of the Company's attorneys who are authorized to receive

notices and eomnnuucations with respect to this application are:

Robert T. Lucm III
ssociate General Counsel and Assistant ecretary

Duke Energy Carolinas, LLC
P.O. Box 1244
Charlotte, North Camlina 28201-1244
(704) 382-8152

Richard L. Whitt
Austin, Lewis dr Rogers, PW
508 Hampton Street
Columbia, South Camlina 29201
(803) 251-7442

3. Outstanding Debt Ob igations

As of Iune 30, 2007, the Company's existing standing debt consisted of First snd

Refunding Mortgage Bonds, Senior Notes aod Other Long-Term Debt. A schedule of all such

Bonds, Notes and Other Long-Term Debt o~ as ofDecember 31, 2006 is attached

hereto as Exhibit "A". All of the o standing First aud Refunding Mortgage Bonds were issued

under the terms of a First and Refimding Mmtgsgc dated as of Dccembcr I, 1927, dum the

Company to Thc Bank of New York, ss trustee, as supplemented and amcndcd by various

Supplemental Indcntures (hereatter somctbnes rcfened to ss the "Mortgage" ), copies of all of

which have been filed with this ~on. Thc Pollution Control Obligations resulted when

the Company bonowed thc pmcceds of the sale of pollution control rcvenuc bonds issued by

vsrious governmental autboritics pursuant to ~on gnmted by this Commission.
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All of thc Senior Notes are issued under a Senior Indenture to The Bank of New York, as

successor trustee to IP Morgan Chase Bank, as dated as of September I, 1998 (the "Senior

Indenture").

Thc Other Long-Term Debt includes a Snancing arrangcmcnt utilizing commercial paper

backed by a long-term credit gsetlity as appmvcd by this Commission in Order No 2007-578,

issued on August 23, 2007, in Docket No. 2004-141-B.

4. Issuance and Sale of Proposed Securtdes

Subject to the appmval of the North Carolina UtiTities Commission and this Commission,

the Company proposes to issue and scil, Som time to time, a maximum of $2,000,000,000

aggregate principal amount of all or any combination of the following (collectively, the

'Vropomd Securities" ):

(i) Lon -Tenn Debt Securides Debt Securities'

The Pmposed Debt Securities may be unsecured debt instruments or First and

Refunding Mortgage Bonds.

To the exteat the Pmposed Debt Securities are Senior Notes, they will be created

and issued under the Senior Indeature as heretofore supplemented or as further

supplemented by a Supplemental Indentme to be executed in connection with their

issuance. To the extent the Pmposed Debt Securities are S~Notes, they will be

created and issued under the Company's S~ ndenture to the Bank of New

York, as Trustee, dated as of December I, 1997, as heretofore supplemented or as further

supplemented by a Supplemental Indeature to be executed in connection with their

lsSUancc.

To the extent the Pmposed Debt Securities we thc Company's First and

Refunding Mortgage Bonds, they will bc created and issued under the Mortgage, ss

heretofore supplemented and as to bc fmtber supplemented and amended by a

Supplemental Indenture to be executed in connection with their issuance. They will be

subject to all of thc provisions of the Mortgage, as supplemented, and by virtue of said

Mortgage will constitute (together with the Company's outstanding First and Refunding
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Mortgage Bonds) a first lieu on substaatiagy all of tbc Company's fixed pmperty and

6uuebises.

When any of thc Pmposed Debt Securities arc issued for refunding or refinsncing

the Company pmposes to execute the proposed tnmssctions so that, over time, there will

be no material clfect on thc Company's capitalization with respect to the source of funds.

The Proposed Debt Sccuritics may also consist of debt securities subject to

remarkcting prior to maturity. Consisteat with prior orders of the Commission, any

remarkcting of such sccuritics or rercNng of the(r interest rates prior to the scheduled

maturity date would not be deemed to be a re-issuance of such securities by the

Company, so as to reduce the amount of securitics otherwise permitted to bc issued by

the Company pursusat to the terms of thc Commismon's Order when issued in this

Docket.

(ii) Tax E t

The Company pmposcs to enter into agreemcnts to borrow pmeeeds 6om the sale of tax

exempt debt securities issued by one or more govcmmeatal authorities ("Tax Exempt

Bonds" ), to fund construcdon of ualif' ying facilitics associated with thc Company's

electric generation plants (and eel(gin' g related exprrxgtures), to reimburse costs

previously expended for such purposes, or to regnauee previously outstanding Tsx

Exempt Bonds. The Company's obligation to repay thc issuing authority may be direct,

through a secured or unsecured loan agreement between it and the authority, or indirect

through 6nancing arrangements such as a letter of eredh posted by a bank to secure the

Company's obligations on the Tax Exempt Bonds. 'Ihe Compmy's direct obligation

under a loan agreement with the authority may be secured by issuance of a First and

Refunding Mortgage Bond or other secured instrument.

To the extent the Proposed Securities are issued and sold in one or more public offerings

subject to registration under the federal securities laws, the Company will sell the Pmposcd

Securities during the cffectivc period of a "shelf' registration statement which Applicant intends

to 6le with the Sccuritics and Exchange Commhmon in connection with the registration of such
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Thc Company proposes to cntcr into negotiations with, or request competitive proposals

horn, invcstmcat bankers or other Snancisl insutuhons to act as stpmts, dealers, undcrwritcrs, or

direct purchasers in connection with either tbc public m private offering of each issuance of

Proposed Securities in accordsace with Ihe tenne thereof. Thc Company will dctenninc which

sales method and Snsncial institution(s) will provide dte most favorable tenne to the Company

for sny issuance and sale of tbe Proposed Securities.

5. Previously Granted Anthorlty

Thc authority mquested herein is in substitution of the authority remaining under Docket

No. 2003-184-E, as further described in tbe Conqumy's Reports of baste and Sale in such

Docket. The Company requests that the emaining euthority granted in such docket be

tcnninated, and emaining amounts of mcuritics utboristri therein subsumed within the

authority which may be granted under the Commiurion's Order to be issued in this dockeL

6. Fees aud Costs

The Company will pay no fcc for services (other than attorneys, accountants, trustees and

fees for similar technical services) in connection with the negotiarion of~on of the

issuance and sale of any of the Pmposed Seeuritics, nor for scrviccs in securing underwriters,

agents, dealers or p rcbascrs of sech secmitics (other than fees negotiated with such parens).

7. Usc of Preceeds

Proceeds &om calcu of thc Pmposed Sccmities may bc used for (a) thc purchase or

redemption of the Company's o~ higher cost securities as hehu'aadttv pmvided, (b)

refunding maturing securitie, (c) Snsncing thc Company's ongoing construction, as further

descnbcd in Section "8"hereof (including the cquisition ofnuclear fuel) or (d) thc Company's

general putposea, as allowed'

When thc nct pmcceds hom thc sales of any of thc Proposed Securities will bc applied

and used by thc Company to purcbam or redeem certain of thc Company's outstanding

unmatured debt sccuritics, such sales will be made Rom time to time whee market conditions

permit the sales on terms which would result in a loam cost of money to the Company. Any
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premium paid on purchased or redccmed debt securities wiB bc amortized over thc life of the

new securities, and thc Company pmposes to include the alter-tax amount of such unamortized

premium in Company's mtc base as a component of woddng capital. As previously noted, the

net proceeds of any of the Pmposcd Securities may be applied and used by the Company to

refund maturing securities, including the repaymcm of short-term debt incuned for that purpose.

A schedule of the maturitics of thc Company's o tstandhg debt securities is provided in Exhibit

A.

8. Electric Plant and Demand Growth

The Company is continuing its contruchon pmgram of additions to its electric

generation, transmission snd distrtlnrtion fitcilifies in order to, among other things, (i) meet the

expected increase in demand for electric service, (ii) construct aud maintain an adequate margin

of reserve generating capacity, (iii) conduct ~replaccmeats of major geaerating plant

components and (iv) meet envhouuumtal compliance requhumcnts.

The Company connected 65,000 new customem in 2006 snd continues to incur

significant capital expenditures related to xpanding and replacing its transmission and

distribution system.

The Company's electric energy sales for 2006 reached 83 billion kWh; and sales for 2005

were 85 billion kW)x Sufficient financing of its cuueat ~n pmgram is esseatial if the

Company is to continue to bc able to meet its obligations to thc public to pmvide adequate and

reliable electric service. The Company's clcctric plant onsnuction expenditures (including

expenditures for the acquisition of the nuclear fuel) were $1.8 billion for 2006 and 51.4 billion

for 2005. Further information is sct forth in the Company's financial statemeats attached as

exhibits to this Application.

The Company's plans include incumng significsnt capital expenditures for compliance

with environmental rules and regulations with respect to its existing generation plants, and

construction of new electric generation plants to meet ~ customer demand. The

Company has previously announced phms to invest appmximately $7.3 billion in its electric

plant over the next three years. Adequate financing amhority, ss spphed for herein, will allow
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thc Company to access thc capital msritets to efficiently fund thcsc necessary capital

expenditures.

9. Purposes and Compatibility with Public Intnrest

The purposes of tbe issuance aud sale of the Pmposed Securities are lawful objects within

the limits of the Company's authority ami purptates under tbc applicable laws and regulations,

and as set forth in its Limited iability Compaay perating Agreement, as amended, which is

filed herewith as an exhibit. For the reasons set forth above, the issuance snd sale of the

Proposed Securities will be compatible with the public interest, will be necessary and appropriate

for, and consistent with, the pmper performance by tbe Company of its service to the public as a

utility, will not impair its abiTity to perform that service, and will be reasonably necessary and

appropmte for such purpose.

10.Financial Condlnoa and Operating Reports

The financial condition of tbe Company and its results of operations are shown by the

Company's Annual Reports to the ~on and by other records of the Commission relating

to the Company.
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11. Exhibits

Exhibits in support of the Application include:

Schedule of~Fmn and Refunding Mortgage Bonds, Notes and
Other Obligations of thc Compaay ss of Dcccmbcr 31, 2006.

EXHIBIT B-I Copy of Senior Indenture of the Company to thc Bank of Ncw York, as
Trustee, dated as of Scptembcr I, 1998. This exhibit is on fil with the
Commission in Docket 98-469-E.

EXHIBIT B-2 Copy of Subordhused Indeatme of the Company to tbc Bank of New
Yodr, as Trustee, dated December I, 1997. This exhibit is on file with the
Commission in Docket 97-475-E.

EXHIBIT C Copy of the Company's Limited Liability Company Operating Agreement
dated as of April 3, 2006. as amended.

EXHIBIT D Annual Reports of the Comprmy to the Commission and other records of
the Commission relaung to the Company. Reference is made to these
reports and records on file with tbe Commission.

Unconsolidated Balance Sheet of the Company at December 31, 2006,
including pro fonna effects ofpmposed issuance and sale.

Unconsolidated Statemeat of Income of the Company for the twelve
months ceded December 31,2006.

EXHIBIT G Unconsolidated Statemeat of Cash Flows for the twelve months ended
December 31, 2006; aml Statement of Retained Earnings of the Company
for the twelve months ended Deonnber 31,2006.

Unconsolidated Statemeat of Cap'talization of the Company at December
31,2006 including pm fonna effect ofpmposrd issuance and sale.



WHEREPORE, Duke Energy Camlinas respectfully prays that its request for approval to

issue and scil securities, all in the manner herein set forth, be authorized and appmved by this

Commission.

This 13 day of September, 2007.

Respectfully Submitted,

/w
Ricbanl L.I3rtutt

Allstln, Lewis dt Rogers, P.A.
508 Hampton Street
Columbia, South Carolina 2920 1

(803) 251-7442

Robert T. Lucas HI
Associam General Cotmset and
Assistant ~
Deke Energy Camlinas, LLC
P.O. Box 1006/Mail Code EC03T
Charlotte, North Camlina 28201-1006
(704) 382-8152

Attorneys for Duke Energy Camlinas, LLC

Cohunbia, South Camlina



m
$ 58-27-1720

The undersigned oKcsrs of Duke fhtragy Carolinss, LLC verify that this Application is
in compliance with $ 58-27-1720, South CaroB'na Code of Laws (1976 as amended).
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THIS LIMITED LIABILITY COMPANY OPERATING AG~ OF Duke

Energy Carolinas, LLC (fonaerly known as Deke Power Company LAC) (tbc ~"),a
limited liability company organized pursuant to tbc Nonh Camlina Limited Liability Company
Act, is exccutcd as of this 3nl day of April, 2006. Duke Enmgy~a Delawme
corporation formerly known ss Duke Energy Holding Corp„ is tbc sole mcmbcr of thc Company
(the "McmbcP). Solely for Ug. fcdcral income tsx purposes as provided in Treasury
Regulations Sccdon 301.7701-3 (as wet) ss for applicable state. local or foreign tax purposes).
thc Member and thc company intend tbc company lo bc hhugssdM as an cndty that is scpsnsc
from thc Member. For all other purposes ( ncluding, withoot limitatioa, limited liability
pmtection for the Member fium Company liabilities). however, tbe Member and tbe Company
intend thc Company to be expected as a scpmute hgal cathy that is scparntc snd span fium thc
Member.

ARTICLE I

FORMATION AND BUSINESS OF TIIE COMPANY

Section 1.1 ' . Tbc Compaay was formed upon thc
conversion of Duke Energy~.a North Camlina orponuim. on April 1,2006
effective as of the time sct forth in tbe Ardctcs of~of thc Company fitcd with the
Sccetary of State of the State of North Cwulinx

Section 1.2 Naae. Thc nunc of the Compaay shall bc Doke Energy Camlinss, LLC.
All business and affairs of tbe Company shall be~under such name or under an
assumed name duly approved by the Board.

Section 1.3 purpose. The purpom of tbo Company shall bc to engage ia any lawful

business for which limited liability compaaies may be rganizcd under thc Act.

Section 1.4 Tcffxz The term of gtc Company shall commence on dte date hereof and
shall continue indefinitely.

Section 1.5 Flag~of IEigmg. 7bc pincipal place of business of the Company within

the Suue of Nonh Cwoliaa shall be located st 526 Smnh Chmch Strea. Charloue. Nouh
Camlina 28202-1904. The Company may have such other offices either within or without thc
State of North Carolina as the Board may desigaate or ss tbe business of tbc Company may from
tllnc to time rwpdm.

Sccuon 1.6 . Ibc address of thc registered office of thc
Company in the State of North Carolina is 225~Street, Raleigh. Wake County, NC
27603. and thc name of thc reghrtercd egest is CT Carpoadm System.

Section 1.7 . The "Authorized ~ves" of h

Member that is not a natural penmn shall be those rcprescatativcs designated by such Member
from time to time to repmsent such Mcmbcr in onncccthm with the Company, untorn snd until

replaced or removed by such Member. Thc wriuea statements and reprenmmdons of an
Authorized Rcptemntative for a Member that is not a natural pwson shall be authorized
statements and representations of such Member with nupect to the msttcm covwed by this
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with respect to a Member that is not a naumd Penum means a derision or sation which bm bccn
ccuccncd m in writing by my Augmrixcd Represwuative ofsuch Mcmbcr.

Section 1.& XatLTNShagg. Tbc Company shall bc huegarded as an catity scparstc
gom its owner for U.g. fcdmal tax pmpcmn as pmvidcd m Tressmy~Scetion
301.7701-3 (as well ss for spplicaMc state, heal or Sxtdgn tax purposesh The Member and the

Company shall tbtudy make any and sfl cocssary elections and Smgs such Suu thc Company

shall bc bested as dbuegsrdM as m cathy mparute Som its owner fer U.S. federal income tsx

purpoms (ss welt as Sx applicable smte, heal or Sneign tsx pmposcs).

ARTICLE II

DEFINITIONS

&cotton 2.1 Dcggflgmg References to an "Article of a "Secnon" sre, tlnless
otherwim spcciged, to m Ardete or a Sectica of this ggeecmenL As used in this~the
Mowing terms shall have tbc meanings set Suds respectively ager each:

"Acf' shall mmm tbe North Cmolma Limbed IiabiTity Company Aa, as tbs same may be
amended Som time to time.

"Afliij&m" shall mean whb reference to aay Pcmon, mry ogtsr Pence of which such
Pason is a pihcipeL member, dheetor, ofliecr, gcnmal partner or employee or my other Pwson
dbecdy or 'ndirectly contmlling or eontmgcd by or under dhrxx or indirect common contml with
such Persoa.

"ASS&guest' shag mean gus Limiuxl Liability ~Opearating ~as Stc
same may be amended hcrcaflcr Som time to time as pmvidcd herein.

"A vc" shag have the mesmng spceiflcd in &codon 1.7.

"Bomd" shall have the meaning sct Ruth in Sccuon 4.1.

"Cttdn" shall mesa the Internal Revcaoe Code of tp&6, as amcnde4 aad as tbe same may
be amended herea&m Som time to time.~sbafl have the meaning spcciflcd in tbe~paragraph to this
Agreement.

'~RIRXJdtttmNS" sbafl have the mcatdng spceiflcd in &ection 3.9.

-Dg&&lgr" shall mean each such Person wbo is benmflcr elected or~as a
Director of tbe Company, ia~with tbc tmms of this~wbo shag bc dcmted
s "manager" of the Company for ag purpcecs under the Aet and other applicable law.

''SvetSRUhskltlgtt&t" shall mean thc i titution by or against a pattern ofa pmcccding
seeking s judgment of insolvcacy or anluuptey or any other relief under any~or
insolvency law or other similar lsw sflecting nrcrgtorx' riglns.



~sbsB mcm 6) a Mcmbcr's shwe ofgw ptugts cnd losses ofgw Compsay snd s
Member's rights Io mcsive~Sem tbc Compsay in a eordaaec with gm pmvisiom of
this Aetesneat aad tbe Act aml (ii) sech Member's odmr rigbm and p 'vileges as hcrcin
provideL

"jdgggjgtjgtL()SEge" shag have thc meaning set fmth m Sccgcn 122.

"jddgggg" shall have Ihe meaning spccigcd in dw~Caragrstk to dm
Agreemcm.~shall mesa aay individual tdcctcd cr sppohued as aa of6cer ofdm Ccmpaay
parsusnt to Section 7.1.~"shall mcm sa agvhhtsh ~gerittri Sabibty compaay, joint veanne,

trms or uahwmpmatcd ~a~or agency or political
subdiviwon dtereof and say other comity.

~eaN4)'Eggga" shall have dtc meaning speciged in Sccnon 3D.

TBESRXj)dgglagggg" shall mesa the htcome Tss Rgrdciias pmmulgstcd seder tbe
Code, as dw swnc may bc amcsabri bctesger gum time to time.

ARTICLE lll

MANAGEMENT OF Tffg COMPANY

Section 3.1 )3grigtINi~ia Qgleetgtg 'lhc ibectors~shall have the power
on behalf aad in thc name of tbe Ccmpaay to mate all ccisicns aad tahe ag scrioas which they
may deem cocsssry or~mdudmg, wigwot gmhsSon, dts Mowing:

(s) msoayng the day-today opcmricn ofdw Company,

(b) conamg into, nudtiag sad prknming connwss, grecmcnm aad ogtcr
bimgng upoa Ihe Company that msy bs necessary,~m sdvisnbb in~of the purponw ofgte Compaay cnd nuddng sll decisions aad wsivers ~

(c) opceing and mshednbE beat wtd hwcstmem sccomtm sad wrsngcmsnts,
drawing checks wxl mhw orders kr dw payment ofmoney, sad dcsignstiag individuals with

tu Sign Or give~Wlgl tecpWS Io Stern scosuoal sad attarlgcnlenls;

(d) investing Company funds;

(e) 'ntsining Stc ssstm ofgm~in good order,

(I) a d ~Ibm~erg ~~~hmm~, p ~drim~
obligatioes of the Company,

(g) bonowing money or odwrwim Incurring ~on such teams snd
conditions as Uw irectors may dccm ppmpristc sad, in onncctim tbcrcwith, hypothecating,
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encumbering snd/or greubng security interwas in tbe assets oMe Company to cecum the
rctmyment ofsuch monies or othm~of tbc Company, pmvided Umt in no event shag
sny such bmtowing be racomse to the Member unless icrpressly agrccd in writing by the
Member,

(h) exccutmg mtranusm snd~~without limitsbon, cbcchs,
dregs, notes snd other negotiable immmncnts, mortgsgcs or dccds of trust, plcdgc c~
sccmity~Unsacing~documeam pmvidiag for tbe~
or isposition of tbe Compsay's pmpmty, asigmneats, bgis ofsate, lessee snd say other
instruments or documenm ~,in thc opimoa of thc Dimctors or s duly elected or
appointed Officcr ofUm ~,ecting wikm the scape ofhis or hcr authorit, to thc bwdaess
ofUw Company;

(i) entering into any cad sg other tpsumserm widt say other Person kr say purpose
in~ofUm business of tbc Compsay, ia mrit gma ss Um Dbaetnm or s duly cbxxcri or
appointed Olgccr of tbe~,scung within tbe scope ofhis or hcr authority, mcy approve;

(j) tbe bringiag or ddeadmg, psyiag, ~compromising, srbitrsbag, rtxxntmg
to legal action. or ogmr sdjmtmeat ofdsims or demands ofor against Um Cempcay;

(h) ~rmnoving end changing d» sodmrity snd respomubiTity ofhwyurs,
accountants, snd oker wlvisws aad~

(l) obtemmg bssuaucc for the Company,

(m) mhmgrit~~m~~p tu Ari-„bVm
hmoof; snd

(n) such other numers ss may bc ceesssry er sdvumble m~with tbe
operation of tbe business snd conduct of atgdm of tbe osmpaay snd tbc accomplishment of tbe
pnposcs of tbe~.

The irectors or their duly~ ppintccs or Officers of the Company msy
execute sad deliver couuacm snd~oa behalf ofdie Compaay in mtheesumm of tbc
foregoing, vrithom the conscat of tbe Member, snd ottuswhm sct Uu sad bind tbc Compsay.
Third parties msy conclusively rely upoa the sct of tbe Dircsers ss evidence of tbe authority of
tbe Dbectom for eg purposes in respect of their deal'mgs whh tbe Compsay.

Section 3.2

(s) ~wsg . The Dbectors shag bc responsible for, snd shag render to thc
Company, soch services as src meoekty mceesscty for thc daily msasgament, amduct snd
direction of tbe pmperty, business sud s6sirs of thc Compsay. No compunction shall bc paid to
the Dircctom for thc performance ofsuch services, nor shag tbc Direeims be~for any
expcnsm incurred in their capacity ss such, except as othcrwisc provided in Uds Agreement. No
Director shell have the ability individually to bind or act for the Company, rather, the Directors
msy only sct coUiutively Uuough ection of thc Board



(b) Thc Compsay
shall pay any and sll liability, loss, cost, cxpcnsc ('nctuding reasonable attoluom' fccs and
disburscmcnls) or damage incuacd or soshdacd by Ibc Dirsetms by ressoa ofaay aet or
omission in the condlxx of tbe business ofthe Compaay in~wilb tbs pmvisions of
Section 11.1 hereof. The Dircetmx, achng iu good thith, shall bc cntified to mty on Ihc advice of
legal oounsd, countalm and/m ogux cxpats or pmgmienal advisms aad aay act or omission
of thc Dhcclois scniig In Iclmacc Upon $Uch advice shall ni no event nibjcct sich Ditcclois lo
liability to the Company or my Mcmbcr.

Section 3.3 ' ' ' '
Ti P . Neither tbe

Ducctors or their Affilistm or wry Member or us 33rifigatm m aay olficcr, duecsw, partner,
member or sbarcboldcr ofgm Dircctom or any Mcmbcr (collectivriy, T}g}ggsL5ggggs") shall

have (s) any pmsonal liability for aay debts, liabiTities or obligations ofdm Company, wbcthw
arising in cmdract or toit or othcswhm m (b) any obligarioa to tha~,except, ia each
case, as specifically pmvidcd e}scwhem in this Agnnmcm or under the Act. Bxcspt to the cxtcnt
expressly pmvided fiu basin cad pmmincd under Ibc Act, gm Member shall not parihdtxm in
Ibe opwstion, asgemcut or connol (widdn dw mesniag of tbc Act) ofdm business of tbe
Company sad shall have no righ or authority to sct fiir or on behalf of tbc Company or lo sign
for or bind thc Company.

Section 3.4 ent f '
dm . Tbc Company, may, by

action of isi Olficeis, fiom time to time, employ any Pmsoa or engage third pmties to nmdcr
accounting, finsncisl advisory aad legal services to tbe Company. Persons retained or eagsged
by dic Olficcrs, an ils behalf, may ahn be csgay4 rchmuri or employed by aad sct on behalf of
the irectors, tbe Member or any oftheir~Alfibates.

Section 3.5 Fii. Tlm Dhecnns mc bcmby audmrized lo execute snd file all
instnnnems, cenificstes, nodces sod~aad m do or cause to bc done all such filing,

publishing and tuber ass ss may bc deemed by thc iiectors to be cccsssry or
fiom time to time to comply with all spplicablc pihcmcms fiir the fiumatian or

opersnon or, when sppmpristc, ~ofa hmited hsbility company in the Sane of North
Csmlins snd all other j sdictiom wbme tbc Compaay docs or shall desirc to conduct ils
business.

Section 336 Iten SSI9 Tbs Compaay will hc espoasiblc for all expenses~
I' 13 cgsex"L including, without limilanon, (i) all ieasonabte ~md legal cxpcnses
incurred in conncctioa with Compaay ~(ii) sll icssoasbte costs incuned in connection
with die ppratioa ofor cchuing Io reports made to tbc Member, (iii) all teasonsbM cosh
related to litigation involving Ihe Company, dhccdy or indirectly, including, without limitation,

ttorncys' fees incmied in~therewith, (iv) all IcasonaHC ocsts related to the
Compaay's ohligstious sct forth in Scctioas 32 and 11.1,snd (v) sll reasonable outwf~
expeases Isleted to the~snd fmmation of dm Company.
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ARTICLE IV

BOARD OF DIRECTORS

Section 4.1
'

Except ss otberisc cxprcssly
pnwided in this Agrasmeat, tbe Atticks of~or the Aet, all decisions with rcspcct to
ths~t of thc bwuncss aad aflahs ofdm Compaay shall be made by a Board of
Dhuctnm (tbe "jhgid' each ofwhom shall bc sppobttM by gm Member. Any Director maybe
nmovcd at any time with or without cmse by gm Mcmbcr.

Section 4.2 N
' Ihc number of Directom

coasdtuthtg the Board may bc fixcd fium time to time by tbe Member.

Section 4.3 ' '
Dhcctorh as such, msy receive fixed fees snd

other ~on for their services as Dinxsms ss may bc~by thc Member,
nciuding, without limitation, ttudr services ss mcmbtm of~of thc Botud.

ARTICLE V

MEETINGS OF DIRECIORS

Section 5.1 SgaigI~Miggg Speaal mmsmgs of tbc Bomd may be called m the
teqtust of tbe Member, the Cbsmnaa of the Bead or a majority of tbc Board then in olfice. Ihc
person or petscas authorized to call special mecnngs of tbe Bomd may fix dm pkce aad thus of

Sccdon 52 NoOce. Notice of any special mcctmg ofgm Beud shall be gives to each
Director at such Dhector's business or residence in writmg by bead delivery, finn-class er
overnight mail or courier scrvicc, fitcsimBc or ekctronic ~on or orally by telephone. lf
~ailed by first-class mail, such aoticc shall bc deemed ddcquatdy delivaed when deposited in
tbe United Suites mails so abhessctL with postage thcrcon prepaid, at kast 5 cakndar days
befme such mectmg. Ifby overnight mail or oomier service, such notice shag bc dccmcd
adequately delivtsud when tbe nctios is delivered to tbc ovcmigbt mail or eouricr savicc
ownpaay at kast 24 bours before such mesung. Ifby fiunhmk or ckctionic~such
notice shall bc dcsmcd adequately degvcscd when gie ooncs is~at hast 12 home
before such meeting. Ifby tlephcne or by hand delivery. tbc notice shall be gives at ksst 12
home prior to tbe time set kr thc mosdng. Neither the business to bc raasactM at, ncr tbe
purpose of, aay regular or special meeting of tbc Bomd need be specificd in the notice of such
nlecull g.

Section 5.3 '
Unkss tbe Artieks of Orgsnizatioa or

dus pearsbng Agreement pmvidc otherwise, a majority of tbc number ofDhuctots fixed
pursuant to this Operating Agrccmcm shalt coasitute a qoonnn fcr tbe~ofbusiness at
any mmtbut of thc BoanL Unkss required by law or tbe Articles ofOgixaucn cr this
Opcranng Agrccmcnt provide tbeeudsc, thc eflirmativc vote ofa majority of ihc Directors
present at s meeting at which a quorum is present and voting on tbe matter shall be the sct of the
Boanl.

C-iiiixve siisi 01 1it



Sec«on 5.4 ' Os mly Rlsuw Ihst ls to bc voted oR,
omscotcd to or cppnwcd by dlc Bosld, d» Bosld may Is«0 $Uch scucu wnblult s Imcuug,
wid»ut prior notice snd without s vote if s eonscat or comcnm in writing, Setting forth tbe action
so IS)ten, sbcg bc signed by the Din»ters having not hxn gum g» minimum number ofvotes that
would be cccsssry to authorize or tete smh action at a mce«ng at which ag Dhectors cngdcd to
vote thereon wcm present ead vo«CL On any nutter that is to be voted on by Dircc«ns, tbe
Directms msy vote in pcn»a or by pmty, md such pmxy may be gumtsd ia wlhhqb by mens
ofRectum rasuuss' m or ss od»lws» penmned by applicable law. A eoasent transmitted by
etccuamc~by s Dhcctor or by a pcn»a or pcmons u@oriztd to sct for a Dhector
shall be dec»ed m bc wriuca cad sigacd for purposes ofdds Agscemcm. For purtxu»s of dds
Agrcemcnt, thc tenn "electmmc ~"means say gum ofeommusiccticn not directly
IasolvISg Ibc phlwcsl ~ofl»pcr dnt cmmcs c Ioolud g»t Iusy bc letelncd, IC«ICVCd

snd reviewed by s recipicat tbweof sad that may be dm»tly rcpmduccd in paper form by such c
mcipicat tbmugh ca~pmocsa

Section 55 '
Members of Ibc Scud msy pthltum

ia a meebng of tbe Bmud by mean ofcoafemu» «dcpbonc or similar ~one
npdpmmt by mesne ofwhich SB pcrsoos pcrucipebag m Ihe meebng can «car each other, md
such~m s mcetiag shag omzitute ploscale in pcn»a et such mcedng.

ARTICLE VI

COMM fITEES OF THE BOARD OF DIRECfORS

Section 6.1 Commiuces sag Powers. Ihc Bmsd msy dcsigncte onc or morc
Committees of tbe Bomd, which shall consist ofoac m morc Dhoctum. Any such Committee
msy to the ex«nt penniued by lsw cxwctsc soch powers snd shell have smh respanaMides as
shall be spaised in 6» dnignadng Imohuion. A comminee ofB» Bmud msy not (i) utborize
dis«ibutions; (ii) sppmve, or pmpose lo the Member, ection Set is mquired by law to bc
cppmvcd by tbe Member, (iii) Sg vscmcics on say Commiuce; (iv) sod»risc or sppmvc
Iescquhdtion of~except Cccordhm to s foronds or megexl prescribed by the Board; or
(v) cnglmize or appmve 6» ismmcc or mte or colmact for tbc sale ofbltsxezs. %be Bocnl shall
have power at cay time to SB scsacics in, to change the~of, or to dissolve any such
Committcc. Nothing herein shell be deemed to prevent 6» Bond Som sppointing onc m mare
Commiuccs ~in whole or in pmt ofpemom who sle not Dhecews ofg» Company,
provided, however, that no such Commiuee sbcg have or msy cxaeise any authority of thc
Boc«L

SI»tion 6.2 '
Bach Committee shall keep wrincn

mhmtes of its Occdhqtz sod shell report such~m die Board wbea Rqubed. Thc
PRWieians of tlus Atpecnum gocrning mec«ngs, sctioa without meetings, notice snd waiver of
notiec, sad quorum sud voting quircnuem ofthe Bocnl apply to Committccs of the Board

cblisbcd under Section 6.l.

Sce«on 6.3 hfmlingg sod NISSE. Bach Committcc sbsg Sx tbe Snc sad place of its
meetings, unless the Board shall otbwwise pmvide. Notice of mee«ngs of any Committee shall
bc given to each member of the Committcc in the manner pmvided for in Section 5.2.
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ARTICLE VII

OPPICERS

Scctioa 7.1 ' . Thc ekacd (MScas of6»~
shall be s Chairman of thc Bowd, s Chief Exccubvc (Mficcr, a Pxxddcnh a~,s
Txeasaer. s Conrolkr snd such odxa Officas (inclagng, whboat imita6on, Exemtivc Vice
Pesients, Senior Vice residcnk snd Vice Pnixdeas) ss 6» Bead msy deem pmpcr. Elected
cMScea shag have such powea snd du6cs ss y»aally patain to 6»ir~oISocs, subject
to tbc spccific provisions of this Article VS, including, without limitxkn, tbe daty to eagsge
thini psrtics to xeader~gonadal advisory aad kgsl scrviocs to thc Compsay on such
tenne aad for sech compeass6oa as 6» OSicas may~dctnmme. Sech (MSam sbsfi
sh» have mch powers and duties ss fium time to time may bc oonfarc6 by Ihc Road or by sny

thcrcof The Baud or 6» Chief Exeamve (Miser msy fiem time to time appoint
such other OIScers ('ncluding oae or mae Vice~Anisumt geaetabm Assisn»t
Tins»as acd Assistsa Contmgas), as may be neccssay or desirble for 6» eondact oftbc
ix»incss of thc Compmy. Soch other (Mfiam and sgccns shag lave such duties sad shall hold
their oSiccs gxr such terms as sbaS be pmvidcd in this Opasgag Ayecmxm or, to thc cxtcnt
onsistad with this Opaafing Ayecmcnt, as may be rescxfiud by tbe Bead or tbc Chief

Execudve IMEccr. The OIScas of6» Compmy shag coexist ofmch (MSccss as the Bowd msy
designate as Oificers fiom time to time, who may or may not be "cxciuhve olScers" as defined
uader mks aad regubmom of tbe Seaaitics aad Excbmgs~

Section 72 Ekction Tenn of IMScea of6» Compsay shag be ekcted by
6» Bowd et tbc xeydsr annual mcedag of6» Boxed snd at soch ofter times as 6» Board msy
deem necesauy. Ifthc election ofIMScas sbaS not be hcM st sack meeting, such election shall

be bcdd as soon bexeeita as pracgesble, OIScas may bc ppobxted by the (SdcfExecutive
IMSccr to the extent sugunity to mshe sech sppohxtmcxm is dcdcgsted by tbc Board to the Chief
Exceufim Olficer. Each OSicer sbsS hold oificc aml soeh passu's sax»sue sbaS have bees
duly ekcted snd shag have quagficd or until such paw»'s death or ua6l hc or she shag resign or
shag be nsnovcd pun»sat to Secuoa 7.10.

Section 79 f ' . Tbe Chief Executive
Oifiecr of tbe Company sbaS be 6» Chairman of tbe Boanl aul shall bc xesponnble fixr tbe
general~of tbc xdfidrs ofthc~sad shag pcrfonn ag doges~to such
pasoa's oifiec which msy be rcquued by lsw and sg sech od»r dagos as are pmpcrly nquirad
of6» Chief Exccutivc Of6ocr or the Chairmen of tbe Bosnl by 6» BosnL Tbe Chairman of the
Bead shag preside at sg mectingx ofthc Bead snd shag nud» reports m tbc Boani aad to tbe
Member, and shall scc that ag onlas snd resolutions of tbc Baud and of sny Committee thereof
we esmcd into elfat. lire Chief Exceutivc Olficer may also serve as Pxesidcat, if so elcctcd by
thc Boa»i.

Sccnon 7.4 t.e tgthyj. Tho President shag sct in s gmaat cxceutivc capacity snd shall
assist the Chief Exccuuve Oificer in the administration snd pcration of6» Company's Imaness
sad general~of its policics aed slfabs. Tl» Pxakkat shag, unless the preside» is
also serving ss thc Chief Executive Oificer, in thc absence ofor because of thc inability to sct of
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the Chief Executive Officer, pcrfonn ag duties of the Cbiof Executive Offiecr and preside at sg
meetings of thc Board.

Section 7.5 ~Vce Plgghhslig. The Executive Vice Pnuidcatc, the Scaior Vice
pnu'dents and tbe Vice Ptaridcsm shall have such powms aad duties as may bc erescribcd fcr
them, pcctivdy, by thc Boanl or Sm Chief Excearivc Ofgecr. Each ofsuch OfEctm shall

repori to tbe Chief Executive Ofgccr or such other Ofgccr as Sm Boenl or tbe Chief Exceutivc
Oflicer shall direct.

Section 7.6 E¹ghsy. Tbe~shag aucad ag meetings of tbc Board, shag kctp
s true and faithful nxxnd thereof in proper books and shag have tbc custody md ccrc ofthe

orporstc seal, records, minute books and stork books ofSm Compaay and ofsuch other booRs
sad papers as in the psctical basiaess epmarioas ofSm Compaay shag nsunagy bricng ia tbe
oigce or cwuody ofSie Scercuuy or as shall bc pbncd in Sm Scachrjs castody by onhr of tbe
Boanl. The secretary shall kerp a suhablc mcord of tbc addrem of gm Member and shit aserpt
as may be tbcrwisc rcquhed by snuute or Ibis Opmabng ~mga and issoe sg aubecs
requued Srr mcctings of tbc Boank Tbe Secretary shag mga sg pupas Io which tbc Secretary's
signature may be cecsssry or appmpricn„shag afgx ami atttst tbc seal ofSm Cumpaay to sg
inntrmnenm mquiriug tbe seal, shall have tbc augmrity Io cmtify Sm peersthtg ~
rmotutiom of tbe Member or gte Board aad ether documcnm oftbc Company as true and correct
copies thereof aml rhsg have such oguc powers and dunes as me~'ateidtnud to tbe
oflice ofCccctssay aad as may be pinrenluri by Sm Bemd or Sm Chief Rxecarive Oigcrr.

Section 7.7 ~.The Trmmtcr shag have charge ofsad~over snd be
espensible for Sm Smds, secmiues, receipts snd dishnsrmcats of tbc Company, cause gtc

moneys snd other valuable efftxxs of tbc~to be depesned in tbc name snd to tbe credit
of tbc Company in sock banks or tmst eompardm m wnh sech baakms or otbrr positorim ss
shall bc sehctcd in~wigi ioluticm adopted by Sm Baud; casse tbc fimds ofdm

Company to bc d'sbursed by checks or drags upon tbc authcrism epocerbn of the Compsay,
sad cause to bc Iskca aad reserved pmper voucbcm for ag meneys disbmsc4 nmder to tbc
pmper Ofgccrs and to tbe Bond and tbc Finance Connmttec or similar~if any,
wheacver requested, a ctstcmcm of tbc Snancial ceadigeu of tbe~sad ofag bis or bcr
traasacriem as Trcasmer. cause to be kept at tbe pineipal nremrive ofgces ofSic Compsay
correct books of account of ag itc busincm sad assctkum and, in general, pcrgum ag dutiec
incident to thc ofgce ofTnnnncr snd sech ogun duties as ma given to bim m hrr by the
Opcrsring ~or as may bc assigaed to bim or bcr by tbe Bomd or tbe Chief Exeeugve
OSiccr.

Section 7.8 Qgmggm. Tbe Contmgcr sbsg be tbe chief~oiliccr of tbe
Company, shall koip full snd accurate sccouats of ag assets, liabiTities, commitmeats, revcaucs,
costs aad expenses, snd other Snaaeisl~of tbc Compsay ia books bckmging to tbc
Comptmy, snd conform them ui sound~principles wbb sdcqncm huemri conuoi; sbrii
cause regular audits of these books aad records to be made; shag scc that sg expcnditmes src
made in socmdsnec with poecdares duly cstabgrbc4 Som time to ume, by Sm Cempaay; shag
render financial statements upon tbe reqrust of thc Baud; snd, in general, shag perform all tbc
duties mdinarily onnccted with Sm oigce of Contmller and such other duties as msy be
assigned to him or hcr by the Bond or tbe Chief Exccudvc Oflicer.
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Section 7.9 T
Assistwu Sccieuaics, Assisumt Ttecsarem md esistant~whee dcetcd or~
shall respectively assist thc Secretary, tbc Tresnuer sad tbc~in gm~of thc
respective duties assigned to such principal Oiflcers, snd in sssisbag such prinripsl Oflica, each
ofsuch sssisumt IMEctm shell Str such pmpose have tbc powtm ofsuch prinripsl IMflccr, snd,
in case of the absence, disability, dmuh, mrignsban or removal Som oIEecof say principa
Oflicer, such principal Olflccr's duties shalL except as~ordered by the Bmad,
temponaily devolve upon such ssshxeat Olflccr as shag be designated by tbe Bead or tbe Chief
Execudve Olflccr.

Section 7.10 jEgggvcL Any IMEccror sgemmsy bc rcmovedby Sw Bead at wry time
sad Str any reason. In additioa, mry Offlcer er agsm ppointed by Sm Chief Exccugve OScer
mey be removed by the Chief Executive OKcer whaaem, in bis or ber judgmcuL the best
inteietm of tbe~would be served thereby. Aay removal shell bo withoat pcjtaflce to the
contract rigbtu if say, of the persoa so removaL

Section 7.11 VsSVI. A newly crested deuter ofhce sud s vsamcy in suy ehnted
oflice beseem ofdesdi, resigastioa cr icmovtd mey bc Sled by tbe BosnL Any vsamey in say
olflce ppointcd by tbc Chief Exceutive Olflocr bocsase ofdedb,~or removal mcy be
filled by tbe Chief Executive IMEccr.

ARTICLE Vill

CONTRACTS, CRECRR DRAFfS, DEPOSHS AND PROXIES

Section 8.1 Coausctx Tbc Board mey nthorizc say Ofliccr or OIEccrs, agent or
agents, to enter into eay connect or execute md dehver wiy 'wurumcot m tbe name of snd on
behalf of the Company. sml soch authority msy be gcawsl or coagsed to speciflc 'nstnrccs.

Section 8.2 Cbcgkgsa432Etgx All checks, dregs or oker orders for tbc payment of
money, issued in tbc name ofSm Compeay, shell bc sigaed by such CMSeer or CMSeors, egret or
egesta of the Compeay sad in sack mmmcr ss shall Som time to time bc~by thc
Board or tbe Chiof Executive Olflccr.

Section 82 DsgmdLx AE fimds of the Compaay not otherwise isnployed shell be
deposited fimn time to time to thc crtxgt of tbe Company in such depositorie m msy be selocted
by or under thc authority of the Board.

Section 8.4 P~poxi Unless outcrwisc provided by thc Board, the Chief Executive
Oflicer, the ries'dcat or sny Exccurivc Vise piesideat, Seaior Vice Prerideat or Vice preridcm
msy Som time to time appoint m amnney or ttoiucys or sgmt or agents of thc Compsay, m tbc
name snd on behalf of tbc Company, to ctm tbc votes which tbe Company mey bo eatitled to
eeet as tbc holder of stock or odnx secmitics in my other entity, say of whose stock or odux
siomities mey bc hrid by the Compsay, et meedngs of the holdas of thc stock cr other secmities
of such other entity, or to consent in writing, in the name of the Compsay ss such holder, to any
action by such other eatity, snd mey insuuct tbc penon or pwsons so appointed as to tbe manner
of casting such votes or giving such coceeeA snd mey cxccutc or cause m be cxocutcd ia thc
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name snd on behalf of thc Company snd under seal or thecxrise, all such wriucn pxmies or
other iastxcnts as be or sbc may dccm eccssery or proper in thc premises.

ARTICLE IX

DISTRIBIJTIONS

Distributions of assets shall be made oa such basis snd at such time as Ctcxmbbrid by tbc
Mcmbcr.

ARTICLE X

MAINTENANCE OF BOOKS AND RECORBSx ETC.

Section 10.1 500kgggd Rgtxmdg Tbe Ccmpaay shag meiatain those books aad rcconls
xcxtuhed to be maintained by Scerioa 37C-344 of gm Act, along whh such other books snd
records ss the Bawd or thc Conbollm may detexmbe Som time to time. All such books snd
records shall m all times bc made avsgsbte at tbe prxnc'psl olgcc ofthe Company nad shell be
open to the reasonable 'nspctioa aad~by tbe Dbectem er their duly sudmrizcd
qresenterives during nounal business boars.

Section 10.2 to dm o Pmsueut to Sccdcn
57C-2-23 of thc Act, tbe Duecuus shag causa m snaaal xxport to be Sled wnh tbe Nark
Carolina Secretary of State with xespcct to each Fiscal Year, which seh forth ag of the
information as xextubed under that scctioa of the Aet.

Section 11.1 ~Any pexsca wbo is or wss serving as a Member, Dbectxu,
Olgcer, employee or egest of tbe Compeay or who, at tbe xexpum of thc Company, is or was
serving as s dbuctor, manager, of6cer, cmploym or agxm of enodur~limited iisility
company, tnnacxstup, joint vcntare, troat or o@er auuprise or es a tmstcc or~
nader ea employee bcaeSt phm, shall be indcamigcd by xhe Company, to xbc fidlest extent
pexuritted by law. against (a) litigsuoa cspeanm iaxrioding costs, cupeascs and xwuoaeblc
anomcys' fees incurred by any such pexsxm in~with sny tbxexncnad, pending or
completed action, suit or~whet(un civil, criminal, ~vc or investigative,
wheduu formal or informal, aad wbdhcr or nct bmoght by or on behalf of thc Company, arising
out of such person's suxtus ss such or such person's activities in eay of the foxegohm capacities.
(b) liability, including paymxuns made by such pxmon in~ofany judgment, money
decree, fxnc (iactuding an excise tez sxeesnri with respmt to sa xenptoyec bcnefxt plan), penalty
or settlement for which soch pcmon may have bcecmc lish' m say sech action, suit or
pmcxeding. (c) psymcnex made end pexsoaal iebxTxties xwumebly iacmred in xhe auxhorized
conduct of the business of the Company or gu tbc~of its business sod its property
snd (d) reasonable costs, czpcases end sucmcys' fccs incurred by such pcmon m connection
with dm cnforccmcnt of the indemnigestion riglus provided herein. Any Person who is or wss
serving in sny of the foregoing capacities for or on behalf of the Company shall bc conclusively
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dccmcd to be doing or to have done so in refimcc upoa, aad as eoasidcrstion for, thc
indenmificstion rights provided hcrcin.

Thc rights of indcnmification pmvidcd basin (whish shall bc deemed to be a contmct
between any sock persoa sad tbe Company ~oa Sw psst ofsuch pars«m

notwhhstsading say ubscqu«m smcndmem or repeal ofSris Agrecmem) shall imna to the.
benefit of tbe~amass or legal repnnmtahvcs ofsay mch Pc«son and shall not bc
exclusive ofaay other rights to which sech Pmaon may be cnfificd apart fium this AS«cement, by
c«mtrsct, rcsoludcn cr ohcrwise.

ARTICLE XII

CESSATION OP MEMMIRSRIP, DISSOLIIIIONr LIQUIDATION AND
TERMINATION

Section 12.1 (dgsahgggfM«gg)tR)Rig. A Pamon shall cease to be a Member only
upon de assigamcnt ofsuch Person's cathe hmaest aad as othcrwtm cxpnmdy provided in Ibis
Agreement or the Company's A«fetes of~

Section 12.2 tu
' T

(s) Tbe Compsay shall be dissolved sad its «dfims shall bc wound up npon gtc fiua to
occur of any of dw following events (sa qtvcat ofDisygjutloa"):

(i) tbe decision by Sw Board to dissolve, wind np sad iquidste the Compsay,
or

(ii) tbc eatry ofa judicial~pumasat to Section 57C-6-02 of thc Act

(b) An Event of ankruptcy sfihcSag aay Member or thc transfer ofany lntwasts
shall not constitute an Event of Dissoloticn.

(c) Dissohrti«m of tbc Compsay shag be efibefiveon dm elfective date of tbe Bv«nt of
Dissolution, but thc Ccmpmy shag not termimne «mdt thc sess«s th«scof have been dtstnlmted in

ccordsnm with thc pmvisions ofSection 125 hereof aad ag other pvisions of the Act with
rcspcct to the dissolution ofa limited lisbihty compeay hmn baca eompbcd whkNotwi~ tbe dissolution ofthe Company, prior to tbe~of thc Company, tbe
business, assets snd attain of the Company shag eoaunue to be~by this Agreement.

Section t 2.3 LjggiCIBigtg Tnuacc. Upoa tbe acennea«n of an Event ofDissohuioa, sole
and plenary authority to Ffthctuste tbe fiqidsh«m ofSm~shall be vested in the Bo«ad or
a Person designated by thc Boanl to ffcctusm the fiq«ddstioa of tbe Company or if the Board
elects not to effccnwtc such fiquidstim md fiah to dr«dgaam a gquhbrtm, such Pemcn as is
selected by thc Member (the "Ljgttjt)tgig«LIBIEIS"I Ibe iquidsthqt Trustee shall pmored
diTigently to wind up tbe aifiurs of the Compsay, liquidme gw ssscts ofthe Company ia an
orderly and businesslike manner consuaent with obuuning dw fi«ir value thereof snd distribute
the assets of the Company in scconhnm with the pmvisions of Section 12.5 hweof. A
reasoasblc amount of time shall be agcwrd for tbc a«derly~of the assets of the
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Company snd the discharge of liabiTitics to cwriitors so ss to t»able tbs Liquidating Trustee to
minimixo tbs losses nucmhmt upoa such 1 quidauen. Prior lo such dismbutioa of tbe Company's
ssscss, thc~Trustcc shall continue to exploit tbe riglus, arriviries md pmpwtics of tho

Company onshtttm with tbe sale or iqahhthm Sweof, exmcising in ootmcetiaa therewith sll of
tbc power aad authority of tbc Board as herein sct Satb.

Section 12.4
' ' ' '

Upon ths distribution of
the assets of tbc Company in accordaa» whh the pmvisior» ofSection 125 bmeof, S»
Liquidatmg Tn»tce shag cm»e the Compsay's ~to nuke a full aad pmper seootiag
of thc assets, liabilities snd prstions ofthc Cempaay, as ofsnd through g» date on which such
distribution occms.

Section 12.5 Qggahuthtgit($1SEtE.

ss pocribh shor Sm oacnrresu» ofsa Evcat ofDissobuhm sad
the tiqmdsrim ofS» ssscm of thc Company, S» assam ofS» Compsay, iaeludiag thc ptoeetsh
of any such liquidabon, shall be sppgcd sad dis&mtrri in tbc Mowing mdur ofpriority:

(i) p~ all liabilities and obhgahens of tbc Company (incbtding, witbcut
limitatioa, hans fmm the Member) shag be paid lo aeditom of the Company or pmvided
for (whether by~ asonsblo reserves or otherwise ss tbe~Tn»tee
shell~deem pppriste); sad

(li) Soignd, to thc Member

to establish reasonable reserves
fm 6» payment of liabilities sad obligstioas of tbe Compsay or to odmwise pmvide for tbe
payment ofCompsay Sabilibes and obhgsriom ss tbe~Trustee shall masoasbly deem

(ss aguesaid). AS stdctddc»ucm ofgm Company msy bc sold in connecdon with
the liquidation oftbc Company at public or private sah sad st such price aod upon such tenne as
tbe~Trustee, in its sole Seretiom msy dccm edvimble. Tbe Mcmbcr or say other
Related Person may purchw» ssscm at sech sale. Tbe~Trustcc shall ctcnainc, in its
sole discretion, which we»ts of the Compsay shall be 'quidstcd tbmugh sale snd which assets of
tbe Compaay shag be istribuuri in kind.

Section 12.6 Ttgnn. Upoa compliaaoc with tbe foregoing distribution plan, the
Company shall cease to bc such, sad S»~Tmstee shall ruecutc, acknowledge snd
cause to be Shd with S» Ccccttsry of State of tbe Suttc ofNorth Gnnlina arrietes ofdissolution
of the Compsay.

ARTICLE XIII

MISCELLANEOUS

Sr»don 13.1 ' . ' ' ' . This Agreement shall
be binding upon and inure to the bcnegt of tbe Member aad its legal mprescntstivcs,
sdministmtors, cxccutors, uccessom snd sssigas. Except as set Suth in Article Xl, aone of the
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of Ibis Agree«ant she& bc for the beae&t ofor~by aay Pen«a nct a party
h«eto.

Section 13.2
'

This~together with tbc~
xpressly rafcrrcd Io hera'm, each as emended or sappbsncat«L constitutes the sole op«stmg

sgr«ment of tbe Company.

Sec&on 133 ~An essigaoe ofa Mcmbcr she& atoms&ce&y become a
Mcmbcr, peovidcd tbe assigaro eoas«us.

Section 13.4
'

This Agreement shall be
co«sruti in cc«deum wuh Sw laws ofSw gism ofNcsth Csmlma, without rcgmd to tbe
choice of laws rules Ib«eof, snd the obhgsbens, rigbm sad rcmcdics oftbe Member bweuadcr
shall be etenmncd in~with such hwx Any hgal suit, scion or~against
any of tbc pmtics ber«o srisiag oat ofor rchmag to ibis Ayeemem ebs& only bc 'as&tate in
eay kdaal or sbue coart in N«th Ca«line.

gectioa 13.5 jghg&B&tgigu. Wfherever Som Ibe context it appaus ppupristu each
tenn stated in «ithcr tbe sin&tier or tbe plural she& include tbe singular sod tbc plural, end
pmnomw suurd in Sw~tbe Smrinmc «neuttr gandcr she& inehdo Sw nuuxxdhm tbe
femm'me and Sm neuter.

Section 13.6 Cegtig&s. Captions cnteined iu this Agree«em me ins«tcd oaly ss s
moner ofconveai«wc mxl ia ao wsy degas, hmit or extend or otbesvrim a&bet tbc scope or
iateat ofSas greement or aay pmvision brreof.

Sec&on 13.7 Ve «b&tff. lf eny pmvision ofSds~or Ibc spplicsuon of
such pmvision to say Ptssoa ru einsaastsace, sba& bc beld iava&d, Regal or~e in
say jurisdirrian, Ihe validity, legality ead «d'orcesbility ofdtc nmaiamg pmisiaas ofSds~or tbc epp&cstion ofsoch pmvision in jmisdic&ons or to Pere«w or chcumstsnces
other thea those to which it is held iavslid, i&egal or uma&ueeebls she& not bc a&ected thereby.

Sec&on 13.8 jdtNSN&glla. Tlris~may bc cxccuttd ia scv«al~
ecch of which shall bc deemed an origiml but a& ofwhich she& nstitute one sad the same
butt«ucnx

Section 13$ ~.No pmvision of this~she& bc dccmcd to have
been waived unless such waiver is oateincd in a wriuca notice given to tbe party claiming such
waiver hss occuned, pmvided that no such waiver shell bc dccmcd to be s waiver of any other or
lbrthcr obligation or liability of tbc party or pwtics in whose Swor tbc waiver wss gives.

section 13.10 Xitgc Pgtjtt&b ln epplyiag any pmvision of this Agree«em which
rwtuites that an ect bc done or not be dose a spcri&ed number ofdays prior to sn cvcat or that an
sct be done dming a period ofe spcciSed number ofdays prior to an event, cateod«days she&
be used, the day of the doiag of the sct shall be excluded, ead the dey of the avast shall be
included.
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8 13. ~~D' mls, ~~ eWhhl,
msy resign st aay thee by giving vrrbcmmnice ofecch asigsatbm Io gm Bomd, gm Chairman of
tbe Bomd cr Ibe Secnsary, aml sash adgnsgrm dmtl be dermal to bo eSmdve vrhm
comtmmbcsod mdass gmmniee Bmtdgm a bear eN'cnbm dssa. No formal argon shall bs
reqabcd oa behalf ofthe Company m asshe aay sech csigeatbm egbcgva

Sccgoa 14.1 ~Recept as rccptbed by Iam m aa ogaavrim pmvidcd in tbs
Ardcbn of~m ia gds~gds Agmnnesa may be mneaded ar rcpmbtg aad a
rmw Agrscmom maybe adopnd oaly by gm bbsabcr.

[SKBCATIIRBPAGB FOLLOWS]
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IN WPINESS WBEREOP, the~hss aseeateg this~as of the date
set fetth oa the gna page ofthis~

BIIKEENERGY CORPORATION

By.
Rabat T. Inane III, Aeantast ~
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DIINE ENERINY CAROUNAS
1)NOIWISONEIATED EALANCE SIEETS

Ososmber 31,2806
(Dsgsm h Imusands)

EEENSIT E
gage 3 og 3

CURRENT ASSETS
Cash .

2006- $5.077; 2005- $5.478)...
Inventory st svsnlgs ccd ~. ... ~

Cunent maturNy of dehrrsd debNS .... .......
Tohl cuflwlt ssscb

581,595
7,808

100295
tSI9.874

$35,386
220,652

561,595
7,808

1002)35
1.519,674

INVESTNENTS AND OTIIER ASSETS

Nucumr decomnsradcnlng Irust funds. ....................
Total Invealmenls snd ogmr asmas. ..................

187.707
50,611

I 775 115
2.013,433

187,707
50,611

1 775 115
2,013,433

Elecldc plant In aarvice (st odghua cost)T~
Etectdc phnt in service

Etscblc plant Ie service, net
Nudeer first ..

10,019,734
1.930,941
8,900.771
1,786,109

20,837.555

11,951.61I

10,019,734
1.930enl
8,900,771
1,786,109

20,637.555

11,951,61I
796,023

255,443
nmb h progmss (indudhg nudear blsl in pmcssu

2006 — $94,063;2005 - $59.686). ..................
Total eledrlc plant, nel .

Olhsl pnmerly - at ocsl gess~ epmdason:
2007- $9,137;2005- $8,614).. ................, .
Total preparly, phnt and~net. ..................

12,954,394

79415
f3.033,609

14,044,394

79,215
14,123,609

747,340 I2)90,000 (A) 1,837,340

DEFERRED OEEITS
Debt evpenm. pdmmgy ~costs, bshg SIKSNasd

Rsgulsmry asset ousted to Nlcorla! laces. ................~amml related lo DOE ssessmenl fea. ....., ...
Injuries 8 Damages Insurance Receivable. ...............
Omar . .

Total deferred debhs .

192,840
397,064

18.149
1,020.000

696.558
2224,8I I

192,840
39'7,064

18,149
1,020,000

596,558
2.224.611

3 18,791.327 $1,090,000 $19,881,327

ul nmol
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Eggkgn E
gaga 2 of 3

Profsna
Aohml Argusbaenla Pmfonne

Nohw payable ..
Taxes acwued. ......
lrllsmst sccrtmd
Ctlrrsnt owhaNrw of kmghurn debt snd prufsnud Ncdt

Other ..
Total cunent Ikrbg5ee .

LONE-TERM CENT .
ACCINNILATEO DEFERRED INCOME TAIIEE. ..

3 861,809

17.520
79,191

221,837 (110,000)

17,529
79,191

111,837

377.148
I 547 572 ~1104NO 1 437 572

5012227 1~000 (A) 6212227

2.024,605

Inveeknent Nx credit .

Nudsar Daoanmissionhg costs~funded. ....
Asset Rehemara Obagsgm. .. . ........ ..........

134,752

2,182,450
1,578,875

134,752

354,328
2, 162,450
1,576,875

MgbNMRFI8TOCKHOLDEIEP EQUITY
Common shwk, no psr .~Other Con5ashwuhw Income. ...
Refused eemiogslprdddn Capilal. . . ... . .....

Total members'fstockhddws' equhy. ......
(4.427)

57779,437

(4,427)

5,978,437

TOTAL UANIUTM8 AND MEMINNEFIETOCKHOLDEfgy EQIEIY .. 3 10,791,327 3 1,0907N0 3 19,881,327

(A) gsfsnca of betsmmom proceeds wl0 ho used to mgm otatmanbag debt and fund nshuctkm w'orka oprocsss.

wiwxsor
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Feea 3 ef 3

DUKE ENEROY CAROLStAS
JOURNAL ENTRY SHOWEtO PROFORNA EFFECT ON SALANCE SHEET

OF PROPOSED TRANSACllONS
Clothes in heoeench)

Credit

$1,090,000
110.000

$2,000.000

To mSecl new Nenee of tonhtenn debt for deln mahntttee end the Snanolnh of
Deke EnerST Cmothme mtPendhnles.



BE(RENERGY CAROLEIAE
UNCONEOLRIATRD ENN)BE RTATTRIRNT

'hmhe Nonttm Ended Oecmaber 31.3000
gbdhm In Tbaosawh)

Bemrlc RSwnees
Opbalkn

Fuel Used in Becbh Genomgcn
Pundnsed Paner
Other Opam5cn

hadsnenm
Dense d Amorl
Taxes

Gannet
Fadersl Income
Sale henna
Prorlskw fcr Delsmld Income
ITC

I372003
INDUS

IIU4912
481407
801377

30161$
312700
420B

(Std)02)

1270,003
108,050

IJ)04912
~01407
S!1277

301,$13
(10.000) 204,786
12000) 40,035

(51,052)

Tmm Bmmh Ihpensm

Eloclrh Operaang Inmnns

Ogmr Inoawe
Alkm kx tbhm Funds Durih~
EamhSs at~
Eamhgs d hsmaheh paner d Ugla
Other Oli denda ard Inlennl
(nhersbn
Ower Inmme Oeduc6om
Income Tares-Non. lhST
pmr for Deeense Inc Tax Shntm)

20234
106867
11.790
70,978

(ISADI)
(IIILSD)

2&37~4

SL000 07234
190507
11,799
78,978

(10,0$1)
(118,500)

21,537

Terat Other Incowe, het

Gnns Inches

106707

1ANT, 775

2IO,TST

1.171.775

bdsmst sducScne
hbmnt an Long-Term Debt 2IT,IDI
Aeon fcr 8ommed Funds tbubD onslnnbw (12ND)
Other hlannt 12008
Ammbsbm U thh ~8 Benxne ia04

Total Interest odumfsns TSL022

85,000
(31,000)

362,971
(43.809)
I23U$
10894

Uel Inraws

DMdends on Prehrsnm 8 Pmf Sock
Eamlngs lor Comwon Book



CAEN PLOWS PRON OPNIATNO ACISNNS
Rat Inca«
«Osameh lo «cansa rrN hoomr al los cmk 0«cd h)

oparahtg m&Nm

A«OWNS« IncbaSO Ne«ar Flat
oalened hcm» les« aid no«slant 1st «as(gsg
On«an«) Clans«lb

h«nosy
Inaaaae glean«a) h

Aaco«4O prod«
Tmm «natal
saaesl as«sat and char gdtmm

Aha«neo for COSTA«I«land &alto Castle«a
hmotpa d CNI«m
Char. nal

Tshl «Sabmnh

CASR FLOWS PRON Eafggcmg ACIMIEN
Fr&arran ant shat «op any a&wore

lmetanaa h «dar hat
««comm««aam d am«ac«sam
l«ecmm fn almslea
Nel dangs h~aeanhea
Ola, mt

$51$77
1&(pip
(OMN4)

OLpm
(111L2SI!

ON 1$$)
(Rhu4)
(Nk521)
Oggm)

O$2$5N

t~l
(IAIENN)

(1$5,071)
$,115

msdd
(1«U«4)

F«mmc fa 0 nnh«pain of
lmp Tam Oabl
Ra«adam d cd«mt at«m

Ngm)
Np. lgl)

Nat cash pn«ldod by (scat h) haadap «ONE«

NN Inamsa (do«mm) ls cmh ad amh «tsbalmh
ccm tool cmb rp«of«bc d km«dr« rN p«I«I
Fam aclcmb gshdalhldmddpalal

Skgtl
14,5$5

glmas h Ianna«ld
PAIANCE ~ Oeambar $1, 2$«k. ..............................

OEOUCT

(nnor cspaal Nock Tr«md««r«L
OSLOIP

saknaco - DEcENOER $1.gpm
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